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Dacket No..

EORM PTO-1695 (Madified)

REGORDATION FORM COVER SHEET

U.5. DEPARTMENT OF COMMERCE
Patent and Trademark Office

TRADEMARKS ONLY

To the Henorable Gommissioner of Patents and Trademarks:

Ploase record the aitached original documents of COpY thergof.

1. MNarme of conveying party(ies): 2. Nama and address of receiving party(ies):
Advance Watch Company Ltd. Name: Fleet National Bank, as Agent
- Internal Address:
[] Individual(s) 0  Associgtion em 100 Federal Strect
. . dress: 0 Federal Stree
Ol General Partnership ] Limited Partnership Street Ad S 02410
City: Boston State: MA ip:
& Corporation-Delaware ity: Bo p
O] Other O Individual(s) citizenship
B Association
Additional names(s) of canveying party(ies) R yes [ No [ General Partnership
3. Nature of conveyance:
[] Assignment 1 Merger [J uymited Partnership
Security Agreement {1 Change of Name [0 Carporation-State
[1 Other [ Other
: If assignee is not domiciled in the United States, a domestic
Execution Date: July 28, 2000 Representative designation is attached: O ves B No
(Designations must be a saparate document from asslgnment}
Additional name{s) & addrass(es) attached? ] Yes [ MNo
4. Application number(s} or regisiration numbers(s):
If this decument is being filed together with a new application, the execution date of the application is:
A Trademark Application No. (s) B. Trademark Registration No.(s)
Please see attached continuation of Box 4. Please see¢ attached continuatlon of Box 4.
Additional numbers attached? [HlYes [ No
5, Name and address of party of whom correspondence N . . .
concerning dacument ghgald be mailed: P 6. Total number of applications and registrations involved: 59
Name: Maria M. Eliseeva, Esg. 7 Total 168 (37 CFR 34101 weeeem § 1,490.00
Internal Address: Brown Rudnick Berlack lsraels LLP
Box IP, 18™ Floor [l Enclosed
Authorized to be ¢harged to deposit account
Street Address: One Financial Center 5. Deposit account number: 500369
City: Boston State: MA Zip: 02110
DO NOT USE THIS SPACE
9. Statement and signature.
To the bast of my knowledge and belief, the foregoing inforrnation is true and comrect and any attached copy is a e copy of the
original document.
) ¥ W
Maria M. Eliseeva, Esg. O/l(jﬁl 4 gg{%ﬁ’ &P o, Y3328 May 24, 2002
Name of Persen Signing Signature /N Date
Total number of pages including cover sheet, attachments, and document; 57
700013322 TRADEMARK
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BOX 1: Names of Conveying Parties

2. Advance Group, LLC

3. Fada Industries, Inc.

4. Firstrue Limited

5. Geneva Watch Company, Inc.
o. Sunburst Products, inc.

7. Venice Watch Company LLC

#1111158 W1 - haueisdm - nid$1t.doc - 16467/53
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Box 4: Application Number(s) or Registration Number(s)

A,

Trademark Application No.(s)

Mark

Serial no.

Status

Secured
Interest/
Secured
Party

Conveying
Party

Avarta

76-206612

live

na

Advance
Watch Co.,
LTD.

Ballpoint

76-354686

live

no

Advance
Waftch Co.,
LTD.

Ballpoint Pencil

76-354685

live

no

Advance
Watch Co.,
1.TD.

Elements

75-754960

live

no

Advance
Watch Co.,
LTD.

Liquid Lead

76-354684

liver

no

Advance
Watch Co.,
LTD.

Liguid Pencil

76-3574M1

live

ne

Advance
Watch Co.,
LTD.

Pissaro

76-238513

live

no

Advance
Watch Co.,
LTD.

Signature One

76-238512

live

no

Advance
Watch Co.,
.TD.

Spray Studio

76-374752

live

no

Advance
Watch Cao.,
LTD.

Stiletic

76-374754

live

no

Advance
Waltch Co.,
LTD.

Stylus Studio

76-3747563

live

no

Advance
Watch Co.,
LTD.

TRION

76-239161

live

no

Advance
Watch Co.,
LTD.

T3 Editions

76-306948

live

no

Advance
Watch Co.,
LTD.

TS Sport

76-306533

live

na

Advance
Watch Co.,
LTD.

Why Me?

76-368484

live

no

Advance
Watch Co.,
LTD.
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| Mark

Serial no.

Status

Secured
Interest/
Secured
Party

Conveying T

Party

Why Me?
(stylized)

76-368483

live

no

Advance
Watch Co.,
LTD,

Z-Screen

76-114770

live

o

Advance
Watch Co.,
LTD.

Affinity

76-384878

live

no

Fada
Industries,
Inc.

Ashley Fields

76-333746

live

no

Fada
Industries,
Inc.

Belisimo

76-333745

live

no

Fada
Industries,
Inc.

Bric

78-381513

live

na

Fada
industries,
Inc.

Desiree

76-381594

live

no

Fada
Industries,
ine.

Durango

76-384454

live

no

Fada
Industries,
Inc.

Flirt

75-914444

live

no

Fada
Industries,
Inc.

Foxy

76-198055

live

no

Fada
industries,
Ine.

Inferno

76-378569

live

no

Fada
Industries,
Ine.

Liz Jones

76-381513

livea

no

Fada
Industries,
lne.

Nerve

76-378570

live

no

Fada
Industries,
InG.

New York Time

74-300671

live

na

Fada
Industries,
Inc.

) 2 Cool

76-008263

live

no

Fada
Industries,
Inc.

Pixies

75-814443

live

no

Fada
Industries,
Ine.

Whisper Timewear

76-381514

live

no

Fada
Industries,
Inc.

TRADEMARK
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Mark Serial no, Status Secured Conveying
Interest/ Party
Secured
Party
Freestyle 75-294637 live no Sunburst
Products Inc.
FreeStyle 76-216261 live no Sunburst
Products Inc.,
none (Design Only) 74-300843 live no Sunburst
Praducts Inc.
Shark Tide 75-335059 live no Sunburst
Products Inc.
Tabu 76-216646 live: ho Free Style
USA
{(Sunburst
Products,
Inc.) )
Tiger Shark 75-335058 live no Sunburst
Products Inc.
B. Registration No.(3)
Mark Reg. ho, Serial no. Status Secured Conveying
Interest/ Party
Secured
Party
Air Writer 2483277 75-T29552 live no Advance
Watch Co.,
LTD.
Cut Write 2472303 75-818443 live no Advance
Watch Co.,
LTD.
Elgin 2427506 75-689615 live no Advance
Watch Co.,
LTD.
PC (Stylized Letters) | 1749873 74-176917 live no Advance
Watch Co.,
L LTD.
PC (Stylized Letters) | 1314537 73-432245 live no Advance
Watch Co.,
LTD.
Pierre Cardin 1786513 74-176916 live no Advance
Watch Co.,
LTD.
Pierre Cardin 1316905 73-432082 live no Advance
Watch Co.,
L.TD.
Fierre Cardin 13168006 73-432244 live no Advance
(Stylized Letters) Watch Co.,
LTD.
Stylus 2513803 T5-689616 live no Advance
Watch Co_,
LTD.
-3
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Mark Reg. no. Serial no. Status Secured Conveying
Interest/ Party
Secured
Party
Ultratech 2422222 75-738986 live no Advance
Watch Co.,
LTD.
Victoria Rhein 2402695 75-600057 live neo Advance
Watch Co.,
LiD.
Z-Screen 2522114 76-114760 live no Advance
Watch Co.,
LTD.
Bay Tree 2485198 76-125821 live rno Fada
Industries,
Inc.
Luger Swiss 2093869 75-133903 live Mathey- Genva Watch
Tissot S.A Company,
{(Panama) Inc.
Mathey-Tissot 346198 71-387044 live Mathey- Genva Wateh
Tissot S.A. Company,
(Panama) Ineg.
Mathey-Tissot 1854589 74-371184 live Mathey- Genva Watch
Tissot S5.A, Company,
{(Panama) Inc.
Mathey-Tissot 1881099 74-801230 dead Mathey- Genva Watch
Tissat 3.A. Company,
{Panarna) Inc.
Clovis Ruffin 1172363 73-203543 live: no Sunburst
Products &
Ski Tote
Dream Weaver 1233584 73-298G66 live no Sunburst
Products Ine.
Evolution 1985239 74-637470 live ne Sunburst
Products Ihe.
Ski Tote 1324799 73483524 live no Ski Tote
Us.A.,LLC
white Light 1233583 73-298655 live no Sunburst
Products Inc.
#1111478 W1 - haueisdm - ntm#01 Ldoc - 16467/53
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EXECUTION COPY

AMENDED AND RE
AGREEMENT
Dated July 28, 2000
From
ADVANCE WATCH COMPANY, LTD.,
ADVANCE GROUP, LLC, and
FADA INDUSTRIES, INC., and
FIRSTRUE LIMITED, and
GENEVA WATCH COMPANY, C., and
NUTREND MANUFACTURING, INC,, and
SUNBURST PRODUCTS, INC., and
VENICE WATCH COMPANY LLC
as Grantors,
1o
FLEET NATIONAL BANK,
as Administrative Agent

Z043%.2

STATED INTELLECTUAL PROPERTY SECURITY

TRADEMARK
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'AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY
AGREEMENT

AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY
AGREEMENT dated July 28, 2000 made by ADVANCE WATCH COMPANY, LTD., &
Michigan corporation, with an office at the address set forth on the signature page hereto (the
“porrower”), FADA NDUSTRIES, INC., 2 New Yok gorporation having an office at the
address set forth on the signature Page hereto (“Fada™), FIRSTRUE LIMITED, a Delaware
corporation having an office at the address set forth on the signature page hereto (“Firstrue™),
GENEVA WATCH COMPANY, INC.. a Delaware corporation having an office at the address
set forth on the signature page hereto (“Geneva’), NUTREND MANUFACTURING, NC.; a
Florida corporation, with an office at the address set forth on the gignature page hereto
(“NuTrend“), and SUNBURST PRODUCTS, TNC., a California corporatlon with an office at the
address set forth on the signature page hereto ("Sunburst"), VENICE WATCH COMPANY
LLC, a New York limited liability company having an office at the address set forth on the
signature page (“Venice™), ADVANCE GROUP LLC, a Delaware limited liability corapany
having an office at the address set forth on the signature page hereto (“Advance LLC™), the
Additional Grantors (as defined in Section 13(c)) (the Additional Grantors, together with
Advance LLC, the Borrower, Fada, Firstrue, Gensva, NuTrend, Sunburst, and Venice the
“Grantors’™) to FLEET NATIONAL BANK as administrative agent (the « A dministrative Agent™)

for the Secured Parties (as defined in the Second Amended and Restated Credit Agreement
referred to below). '

PRELIMINARY STATEMENTS:

(1) The Botrower has entered into a Credit Agreement, dated February 12,
1999, as amended and restated by the Amended and Restated Credit Agreement, dated April 3,
2000, as further amended and restated by the Second Amended and Restated Credit Agreement
dated as of the date hereof (as it may hereafter be further amended, supplemented, restated or
otherwise modified from time to time, the sredit Agreement’

- the terms defined therein and not
otherwise defined herein being used herein as therein defined), with the banks, financial
institutions and other institutional lenders party thereto (the “Lenders™), and Fleet National Bank,

as Initial Issuing Bank, as Swing Line Bank, and as Administrative Agent;

(2) Tt is a condition precedent 10 the making of Advance
issuance of Letters of Credit by the Issuing Bank under the Credit Agreement and the Hedge
Barks entering into the Bank Hedge Agreements with the Borrower from time to time that the

Grantors shall have granted the gecurity interest and made the pledge and grant of the security
interest contemplated by this Agreement.

s by the Lenders, the

NOW, THEREFORE, in consideration of the premises
Lenders to make Advances under the Credit Agrecment, the Issuing
Credit under the Credit Agreement, and the Hedge Banks to enter into

and in order to induce the
Baunk to issue Lefters of
Bank Hedge Agreements

-1-

220439.2
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e. each of the Grantors hereby agrees With the Administrative

1 BoTowWer from time 10 time,
for its henefit and the ratable penefit of the gecured Parties as follows:

1, Grant of Secunfy- Each of the Grantors hereby grants and pledges 10 the
nistrative Agent for 1 benefit and the ratable penefit of the Gecured Parties, and hersby
s to the Administrative Agent for its beneflt and the ratable benefit of the Gecured Parfies &
ity interest in. the following, i oach case, a8 10 each type of property described belows
her nOW owned of hereafter acquired by such Grantor, and whetheT now Of hereafter
ing (collectivdy, the “Iptellectual Property Collateral™):

g, patent applicabons and patentable jnventlons, including,

(a) all patent
out limitation. each patent identified in Schedule 1 attached hereto and made & Part hereof
I (i) all

_each patent application identified in cuch Schedule 1, and including, without limitation,
Jaimed therein and the right 1o make, use oI sell the
£, (j1i) ell ncome,

entions and {mprovements described and ¢

ne, (1) the right to sue OF otherwise TECOVEL for any misappmpﬁations thereo

salties, damages and other payments now and hereafter duc and/or payable with respect thereto
tered into 10 connection therewith,

eluding, without limitation, payments under all licenses en

4 damages and payments for past and future infringements thereof), and (iv) =il rights

sresponding thereto throughout the world and all Teissues, divisions, continuations,
mtinuations—in—part, substitutes, renewals and gxtensions thereof, all jmprovements thereon and
1 other Aights of any kind whatsogver of each Grantor aCCTUINg thereunder OF pertaining thereto

he “Patents”);

(b) all trademarks,
rade origin, trademark and service nark registrations, and applications for trademark OT gervice

nark registrations and any renewals thereof, including, without Jimitation, €ach registration and

application identified in Sehedute 11 attached heret® and made @ pan hereof, and including,
(1) the right to sue oF otherwise FeCcover for any and all past, present and future

without 1imitation,
infringements and misappmpﬁations thereof, (ii) all income, royalties, damages and other

payments now and hereafter due and/or payable with respect thereto (including. without
limitation, payments under all licenses entered into in connection therewith, and damages and

payments for past OF future infringements thereof), and (i) all rights corresponding thereto

throughout the world and all other Tights of any kind whatsoever of the (Grantor accruing

thereunder O paﬂaining thereto, together in each case with the gondwiu of the business

comnected with the vse of, and 5ymbolized by, gach such trademark, cervice mark, trade NaIe,
trade dress 0T other indicia of trade origin (the wTradematks )

© i copyrights, whether statutory of common law, and whether or not the

underlying WOTKS of authorship have been published, and all works of authorship and other
erein, ail copyrnights of works pased om, incorporated in, derived

intellectual property rights th
from O relating to works covered by cuch copyrights, all right, title and interest 10 make and

exploit 21l Jerivative WOIKS based on OT adopted from works covered DY such copymighiss and all

copynght registrations and copynight applications, and any renewals Of exXiensions thereof,

inciuding, without limitation, each copyright registration and copyright application identified 10

-2~
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Schedule 11T attached hereto and made a part hereof, and including, without limitation, (i) the .
right to reproduce, prepare derivative works, dismbute copies, perfon or display any of the
foregoing, (ii) the right to sue or otherwise recover for any and all past, present and future
infringements and misappropriations thereof, (iif) all incomse, royalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without
limitation, payments under all Hicenses entered into cormection therewith, and damages and
payments for past or fature infringements thersof), and (iv) all rights corresponding thereto
throughout the world and zll other rights of any kind whatsoever of the Grantor accruing
thereunder or pertaining thereto (the “Copyrights™);

(d) all license agreements with any other Person in connection with any of the
Patents, Trademarks or Copyrights, or such other Person’s patents, trade names, irademarks,
service marks, copyrights or works of authorship, or other intellectual property, whether such
Grantor is a licensor or licensee under any such license agreement, including, without limitation,
the license agreements listed on Sehedule IV attached hereto and made a part hereof, and any
right to prepare for cale, sell and adverhise for sale, all Inventory (as defned in the Amended and
Restated Security Agreement) NOw OT hereafter owned by the Grantor and now or hereafter
covered by any such licenses, but excluding such license agresments which by their terms cannot
be assigned and which the party oI parties thereunder (other than such Grantor) have not
consented to such assignment (the “Licenses”); and

() all proceeds of any of the foregoing Patents, Trademarks, Copyrights and
Licenses, including, without limitation, any claims by such Guarantor against third parties for
infringement of the Patents, Trademarks, Copyrights or Licenses.

2. Security for_Obligations. This Agreement secures the payment of all
Obligations of each Grantor now or hereafter existing under the Lozn Documents, whether for
principal, interest, fees, expenses or otherwise (all such Obligations secured being the “‘Secured
Obligations”).

3. Grantors Remain Ligble. Anything herein to the contrary notwithstanding,
(2) each Grantor shall remain liable under the contracts and agreements included in the
{ntellectual Property Collateral to which it is a party to the extent set forth therein to perform all
of its duties and obligations thereunder to the same extent as if this Agreement had not been
executed, (b) the exercise by the Administrative Agent of any of the rights or remedics hereunder
chall not release any Grantor from any of its duties or obligations under any of the contracts and
agreements included in the Inteilectual Property Collateral, and (c) neither the Administrative
Agent nor any Secured Party shall have any obligation or liability under any of the contracts and
agreements included in the Intellectual Property Collateral by reason of this Agreement, noT shall
the Administrative Agent or any Secured Party be obligated to perform any of the obligations or
duties of any Grantor thereunder or 1o take any action to collect ot enforce any claim for
payment assigned hereunder.

TRADEMARK
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4. Representations_and Warranties. The Grantors jointly and severally
represent and warrant as follows:

(a) Each Grantor is the legal and heneficial owner of the Inteliectual Froperty
Collateral pledged by such Grantor fee and clear of any Lien, claim, opfion or right of others,
except for the liens and security interests created under this Agreement or permitted under the
Loan Documents (including, without limitation, any Liens disclosed on Schedule 6.1(c) to the
Credit Agreement). No offective financing statement or other instrument similer in effect
covenng all of any part of the Intellectual Property Collateral or listing any Granior Or any of its
Qubsidiaries or any frade name of any Grantor or any of its Subsidiaries as debtor is on file in
any recording office (including, without limitation, the United States Patent and Trademark
Office and the United States Copyright Office), except such as may have been filed in favor of
the Administrative Agent relating to this Agreement or one of the other Loan Documenis.

(b) . Set forth in Qchedule T is a complete and accurate list of all patenis owned

by each Grantor. Set forth in Schedule II is a complete and accurate list of all trademark and |

service mark registrations and all trademark and service mark applications owned by each
Grantor. Set forth in Schedule I is a complete and accurate list of all copytight registrations
and copyright applications owned by each Grantor. Set forth in Schedule IV is a complete and
accurate list of all Licenses in which each Grantor is (i) a licensor with respect to any of the
Patents, Trademarks, or Copyrights or (ii) a licensee of any other Person’s patents, trade names,
trademarks, service marks, copyrights or works of authorship and, in each such case, with respect
to which License, the party or parties thereunder (other than such Grantor) have consented to the
grant by such Grantor of a security interest hereunder. Such Grantor has made all necessary
filings and recordations to protect and maintain its interest in the patents, patent applications,
trademnark and service mark registrations, irademark and service mark applications, copyright
registrations and copyright applications and Licenses set forth in Schedules I, II, 11 and IV
hereto.

(c) Each patent, patent application, trademark or service mark registration,
trademark or service mark application, copyright registration, and copyright application of gach
Grantor set forth in Schedule I, Il or 11 hereto is subsisting and has not been adjudged invalid,
unregisterable or unenforceable, in whole or in part, and is valid, registrable and enforceable.
Each License of each Grantor identified in Schedule IV is subsisting and has not been adjudged
invalid or unenforceable, in whole or in part, and is valid and enforceable. WNo Grantor is aware
of any uses of any item of Intellectual Property Collateral which would be expected to lead to
such item becoming invalid or unenforceable, including unauthorized uses by third parties and
uses which were not supported by the goodwill of the business connected with such Intellectual
Property Collateral.

{d) No Grantor has made any previous assigniment, transfer or agresment
constituting a present or future assignment, transfer or encumbrance of any of the Intellectual
Property Coljateral. No Grantor has granted any license (other than those listed on Schedule IV

TRADEMARK
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hereto), Telease, covenant not to sue, oF non-assertion assurance to any Person with respect to any .
part of the Tntellectual Property Collateral.

{e) | Each Grantor has used proper statutory notice in connection with its use of
each patent, registered trademark and service mark and copyright contained in Schedule I, I or
1118

§3) This Agreement creates in faver of the Administrative Agent, on behalf of
itself and the Lender Parties, a valid and perfected first and only priority security interest in the
Intellectual Property Collateral of cach Grantor, securing the payment of the Secured
Obligations.

(g) No consent of any Person and no authorization, approval or other action
by, and no notice to or filing with, any governmental authority or regulatory body or other
Person is required (i) for the grant by any Grantor of the security interest granted hereby, for the
pledge by any Grantor of the Intellectual Property Collateral pursuant hereto, except for the
sonsent of the parties, other than such Grantor, to the Licenses, or for the execution, delivery or
performance of this Asreement by each Grantor, (ii) for the perfection or maintenance of the
pledge and security interest created hereby (including the first and only priority nature of such
pledge and security interest), except for the filing of financing and continuation statements under
the Uniforth Commercial Code, which financing statements are in proper form and are duly
executed, and the filing and recording of this Agreement m the United States Patent and
Trademark Office against each patent, patent application, trademark or service thark registration,
trademark or service mark application, and in the U.S. Copyright Office against each copyright
registration, and copytight application of each Grantor set forth in Schedule I, 11 or IiI hereto, or
(iii) for the exercise by the Administrative Agent of its rights provided for in this Agreement or
the remedies in respect of the Intellectual Property Collateral pursuant to this Agreement.

() “There are no claims by any third party relating to any item of Intellectual
Property Collateral.

1 No claim has been made and 1s continuing or, to the best of each Grantor’s
knowledge, threatened that apy item of Intellectual Property Collateral is invalid or
anenforceable or that the use by any Grantor of any Intellectual Property Collateral does or may
violate the rights of any Person. To the best of each Grantor’s knowledge, there 1s currently no

infringement or unauthorized use of any item of Intellectual Property Collateral.

G) Each Grantor has taken all reasonably necessary steps to use consistent
standards of quality in the manufacture, distribution and sale of all products sold and the
provision of all services provided under or in connection with any of the Intellectual Property
Collateral and has taken all necessary steps to ensure that all licensed users of any of the
Intellectual Property Collateral use such consistent standards of qualiry.

5. Further Assurances. (a) Each of the Grantors jointly and severally agrees
that from time to time, at the expense of the Borrower, such Grantor shall promptly execute and
-5 ‘
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deliver all further instruments and documents, and take a1l farther action, that the Administrative
Agent believes may be reasonably necessary ol reasonebly desirable, or that the Administrative
Agent may reasonably request, i order to perfect and protect any pledge or security interest
granted or purported o be granted hereby or 1o cnable the Administrative Agent 10 exercise and
enforce its rights and remedies hereunder with respect to any part of the Intellectial Property
Collateral. Without limniting the generality of the foregoing, each (rantor will, upon the
reasonable request of the Administrative Agent, with respect to the Intellectual Property
Colateral owned by such Grantor, execute and file such financing or continuation statements, OF
amendments thereto, and such other instruments OT notices, as may be reasonably necessary or
desirable, or as the Administrative Agent may recasonably requesi, in order to perfect and
preserve the pledge and gecurity interest granted or purported to be granted hereby.

(by  Each Grantor hereby authorizes the Administrative Agent to file one of
more financing or continuation statemerts, and amendments thereto, relating to all or any part of
the Intellectual Property Collateral without the signature of such Grantor where permitted by
law. A photocopy o other reproduction of this Agreement or any financing statement COVETINg
the Intellectual Property Collateral or any part thereof will be sufficient as a financing statement
where permitted by law.

(c) Each Grantor will furnish to the Administrative Agent from time to time
statemnents and schedules further identifying and describing the Intellectual Property Collateral
and such other reports in connection with the Intellectual Property Collateral as the
Administrative Agent may reasonably request, all in reasonable detail.

(d) Each Grantor agrees that, should it obtain an ownership interest in any
patent, patent application, patentable invention, trademark, service mark, trade name, trade dress,

other indicia of trade origi, trademark or service mark registration, trademark or service mark
application, copyright, copynght registration, copyright application, work of authorship or
License, which 15 not now 2a part of the intellectual Property Collateral, (i) the provisions of
Section 1 will automatically apply thereto, and (ii) any such patent, patent application, patentable
‘nvention, trademark, service inark, trade name, trade dress, indicia of trade origin, trademark ot
service mark registration, trademark oT service mark application (together with the goodwill of
the business connected with the use of same and symbolized by same), copyright, copyright
registration, copyright application, work of authorship or License will automatically become part
of the Intellectual Property Collateral. Each Grantor further agrees that, if the Administrative
Agent 50 requests in Writing,, individually and together with its qubsidiaries, it shall deliver to
the Administrative Agent a written report, in reasonable detail, on a cemi-annual basis (starting,
for this year, on June 30, 1999, and thereafter on December 31 and June 30 of each succeeding
year), setting forth each new patent, patent application, trademark or service mark registration,
trademark or service mark application, copyright registration, copyright application or license
that such Grantor has filed, acquired or otherwise obtained in the preceding six month reporting
period. Such Grantor authorizes the Adiministrative Agent 10 modify this Agresment by
smending Schedules 1, 11, 1T and TV hereto (2nd shall cooperate with the Administrative Agent
in effecting any such amendment) to include any patent, patent application, trademark or service
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mark registration, trademark or service mark application, copyright registration, copynght
application or License which becomes part of the Intellectual Property Collateral.

(e) With respect to each patent, patent application, trademark or service mark
registration, trademark or service mark application, copyright registration and copyright
application set forth in Schedule I, I or T hereto, each Grantor agfees to iake all necessary oF
desirable steps, including, without limitation, in the United States Patent and Trademark Office
and the United States Copyright Office or in any cout, to (1) maintain each such patent,
tradernark or service mark registration, and copyTight registration, and (i) pursue each such
patent application, trademark or service mark application and copyright application now or
hereafter included in the Intellectual Property Collateral; including, without limitation, the filing
of responses to office actions issued by the United States Patent and Trademark Office, the filing
of affidavits under sections & and 15 of the United States Trademark Act, the filing of divisional,
continuatiorn, continnation-in-part and substitute applications, the filing of applications for
re-igsue, renewal or extensions, the payment of maintenance fees, and the participation in
interference, Teexamination, opposition, canceliation, infringement and misappropriation
proceedings. Each Grantor agrees to take corresponding steps with respect to each new or
acquired patent, patent application, trademark or service mark registration, trademark or service
mark application, copyright registration, or copynght application to which it is now or later
becomes entitled. Any and all expenses incurred in connection with such activities will be borme
by such Grantor. No Grantor shall discontinue use of or ofherwise abandon any patent, patent
application, trademark or service mark, trademark or service mark registration, trademark or
service mark application, copyright registration, or copyright application now or hereafter
included in the Intellectual Property Collateral, unless the relevant Grantor shall have {irst
determined in its reasonable business judgment that such use or pursuit or maintenance of same
is no longer desirable in the conduct of such Grantor’s business, in which case, such Grantor
shall give written notice of any cuch abandonment or discontinuance to the Administrative Agent
pursuant to the cermi-annual reporting requirement contained in Section 5(d) above.

) Each Grantor agrees to notify the Administrative Agent promptly and in
writing if it learns (i) that any itera of the Intellectual Property Collateral has been determined to
have become abandoned or dedicated to the public, (if) of the ipstitution of any proceeding
(including, without limnitation, the institution of any proceeding in the United States Patent and
Trademark Office or any court) regarding any item of the Intellectual Property Collateral, or (iii)

of any adverse determination.

(2) In the event that a Grantor makes a determination in its reasonable
business judgment that any stem of the Intellectual Property Collateral is infringed or
misappropriated by a third party, sach Grantor shall promptly notify the Administrative Agent
and will take such actions as such Grantor, or, 1f an Event of Default shall have occurred and be
continuing, the Administrative Agent, deems appropriate under the circumstances to protect such
Intellectual Property Collateral, including, without limitation, suing for infringement or
misappropriation and for ap injunction against such infringement or misappropriation. Any
expense in connection with such activities will be borme by such Grantor.

.7
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(h) Each Grantor shall continue to use proper statutory notice in connection
with its use of each of its patents, registered trademarks and service marks, and copyrights
contained in Schedule I, i or 1ol

(i) Fach Grantor shall take ali steps which it or the Administrative. Agent
deems appropriate under the circumstances to preserve and protect its Intellectual Property
Collateral, in each such case, exercising commercial prudence, including, without limitation,
maintaining the quality of any and all products or services used or provided in gonnection with
any of the Intellectual Property Collateral, consistent with the quality of the products and
gervices as of the date hereof, and taking all steps necessary to ensure that all licensed users of
any of the Intellectual Property Collateral use such consistent standards of quality. -

6. Transfers and Other Liens. Each of the Grantors agrees that it shall not (1)
sell, assign (by operation of law or otherwise) or otherwise dispose of (except as provided in
gection 5(&) or otherwise permitted by the Credit Agreement) or grant any option with respect to,

any of the Intellectual Property Collateral, or (ii) create or suffer to exist any Lien upon or with -

respect to any of the Intellectual Property Collateral except for the pledge, assignment and
security interest created by this Agreement and any other Liens permitted under Section 6.1 of
the Credit Agreement.

7. Administrative Agent Appointed Attomey-in-Fact. Each of the Grantors
hereby irrevocably appoints the Administrative Agent such Grantor's attomey-in-fact, with full
authority in the place and stead of such Grantor and in the name of such Grantor or otherwise,
upon the occurrence and during the continuance of an Event of Default and upon notice to such
Grantor to take any action and to execute iy instrument that the Administrative Agent may

deem necessary or advisable to accomplish the purposes of this Agreement, inclading, without
Iimitation:

(a) to ask for, demand, collect, sue for, recover, COMpIOIISE, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of the
Intellectual Property Collateral;

(&) to Teceive, endorse and collect any drafts or other instruments, documents
and chattel paper, in connection with clause (a) above; and

{c) to file any claims or take any action or institute any proceedings that the
Administrative Agent may deem necessary or desirable 1o enforce the rights of the
Administrative Agent with respect to any of the Intellectual Property Collateral.

8. Administrative Agent May perform. 1f any of the Grantors fails o
perform any agreement contained herein, the Administrative Agent may itself, upon fifteen (15)
days’ notice to such Grantor, perform, Or causc performance of, such agreement, and the
reasonable expenses of the Administrative Agent incurted in connection therewith shall be bormne

by such Grantor.

TRADEMARK
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0. The Administrative Agent’s Duties. The powers conferred on the
Administrative Agent hereunder are solely to protect its interest in the Intellectual Property
Collateral and shall not impose any duty upon it to exercise any such powers. Except for the safe
custody of any Intellectual Property Collateral in its possession and the accounting for moneys
actually teceived by it hereunder, the Administrative Agent shall have no dufy as to any
Intellectual Property Collateral, whether or not the Administrative Agent or any other Secured
Party has or is deemed to have knowledge of such matters, or as to the taking of any necessary
steps to preserve rights against any partics or any other rights pertaining to any Inteliectual
Property Collateral. The Administrative Agent shall exercise reasonable care in the custody and
preservation of any Intellectual Froperty Colateral in its possession and shall accord such
Intellectual Property Collateral treatment equal to that which the Administrative Agent accords
its own property.

10. Remedies. Ifany Event of Default shall have occurred and be continuing:

(2) The Administrative Agent may exercise in respect of the Inteliectual
Property Collateral, in addition to other rights and remedies provided for herein or otherwise
available to it, all the rights and remedies of a secured party upon defanlt under the Uniform
Commercial Code in effect in the Qtate of New York at such time (the “N.Y. Uniform
Commercial Code™) (whether or not the N.Y. Uniform Commercial Code applies to the affected
Intellectual Property Collateral) and also may (i) require any or all of the Grantors to, and each
Grantor hereby agrees that it will at its expense and upon request of the Administrative Agent
forthwith, assemble all or part of the documents and things embodying any part of the
Intellectual Property Collateral as directed by the Administrative Agent and make them available
to the Administrative Agent at a place and time to be designated by the Administrative Agent
that is reasonably convenient to both parties; (i) without notice except as specified below and as
required by law, sell the Intellectual Property Collateral or any part thereof in one or more
parcels at public or private sale, at any of the Administrative Agent’s offices or elsewhere, for
cash, on credit or for future delivery, and upon such other terms as the Administrative Agent may
deemn commercially reasonable; and (1ii) occupy any premises owned or leased by any Grantor
where documents and things embodying the Intellectual Property Collateral or any patt thergof
are assembled or located for a reasonable period in order to effectuate its rights and remedies
hereunder or under law, without obligation to such Grantor in respect of such occupation. In the
event of any sale, assignment, or other disposition of any of the Intellectual Property Collateral,
the goodwill of the business connected with and symbolized by any of the Intellectual Property
Collateral subject to such disposition will be included, and such Grantor will supply to the
Administrative Agent or its designec such Grantor’s know-how and expertise, and documents
and things embodying the same, relating to the manufacture, distribution, advertising and sale of
products or the provision of services relating to any Intellectual Property Collateral subject 10
such disposition and, including, but not limited to, such Grantor’s customer lists and other
records and documents relating to cuch Intellectual Property Collateral and fo the manufacture,
distribution, advertising and sale of such products and services. Each Grantor agrees that, to the
extent notice of sale shall be required by law, at least ten (10) days’ notice to such Grantor of the
time and place of any public sale or the time after which any private sale is to be made will

-9-
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constitute reasonable notification. The Adrministrative Agent shall not be obligated to make any -

sale of Intellectual Property Collateral regardless of motice of sale having been given. The
Administrative Agent may adjown any public or private sale from time to time by anmouncement
at the time and place fixed therefor, and such sale may, without further notice except as required
by law, be made at the time and place to which it was so adjourned. :

(b) All cash proceeds received by the Administrative Agent in respect of any
gale of, collection from, or other realization upon, all or any patt of the Intellectual Property
Collateral may, in the discretion of the Administrative Agent, be held by the Administrative
Agent as collateral for, and/or then or at any time thereafter applied (after payment of any
amounts payable to the Administrative Agent pursuant 10 Section 11(b)), in whole or in part, by
the Administrative Agent, for the ratable benefit of the Secured Parties against all or any part of
the Secured Obligations n such order as is-specified by the Credit Agreement and, if the Credit
Agreement does not 80 specify an order of application against the Obligations, in such order as
the Administrative Agent shall elect. Any surplus of such cash or cash proceeds held by the

Administrative Agent and remaining after payment in full of all of the Secured Obligations shall

be paid over to the applicable Grantors or to whornever may be lawfully entitled to receive such

surplus.

(c) The Administrative Agent may exercise any and a1l rights and remedies of
any of the Grantors in respect of the Intellectual Property Collateral.

(&) All payments received by any Grantor in respect of the Intellectual
Property Collateral <hall be received in trust for the henefit of the Administrative Agent, shall be
segregated from other funds of such Grantor and shall be forthwith paid over to the

Administrative Agent in the same form as so received (with any necessary O desirable
endorsement or assignmerit).

11. Indemnity and Expenses. (a) Each of the Grantors hereby jointly or
severally agrees to indemnify the Administrative Agent ffom and against aty and all claims,
losses and liabilities arising out of or resulting from this Agreement (including, without
limitation, enforcement of this Agreement), except claims, losses or liabilities resulting from the
Administrative Agent’s gross negligence ot willful misconduct as determined by a final non-
appealable judgment of a court of competent jurisdiction.

(b) The Borrower will, upon demand, pay to the Administrative Agent the
amount of any and all reasonable expenses, including the reasonable fees and expenses of its
counsel and of any experts and agents, that the Administrative Agent may incur in comnection
with (i) the administration of this Agreement, (ii) the custody, preservation, use, of operation of,
or the sale of, collection from or other realization upon, any of the Intellectual Property
Collateral, (iii) the exercise oT enforcement of any of the rights of the Administrative Agent or
the Lender Parties hereunder ot (iv) the failure by any Grantor to perform or observe any of the
provisions hereof.

-10-
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12.  Securitv Interest Absolute. The obligations of each Grantor under this
Agreement are independent of the Secured Obligations, and a separate action or actions may be
brought and prosecuted against any or 21l Grantors to enforce this Agreement, irrespective of
whether any action is bronght against the Borrower or whether the Borrower is joined n any
such action or actions. All rights of the Administrative Agent and the pledge and security
inierest created hereunder, and all obligations of each Grantor hereunder, shall be absolute and
unconditional, irrespective of: ‘

(a) any lack of validity or enforceability of any Loan Document or any other
agreement, instrument or document relating thereto;

(b} any change in the time, manner or place of payment of, or in any other
term of, all or any of the Secured Obligations or any other amendment, restatement or other
modification or waiver of or any consent to any departure from any Loan Document, including,
without limitation, any increase in the Qecured Obligations resulting from the extension of
additional credit to the Borrower or any Guarantor or any of their Subsidiaries or otherwise;

(c) any taking, exchange, release or non-perfection of any other collateral, or
any taking, release or amendment, restatement, other modification or waiver of or consent to any
departure from any guaranty, for all or any of the Secured Obligations;

(d) any manner of application of collateral, or proceeds thereof, to all or any
of the Secured Obligations, or any mManner of sale or other disposition of any collateral for all or
any of the Secured Obligations or any other assets of the Borrower, any Guarantor or any of their
Subsidiaries;

(e) any change, restructuning or termination of the corporate structure or
existence of the Borrower or any (Guarantor or any of their Subsidiaries; Or

() any other circumstance that might otherwise constitute a defense available
to, or a discharge of, any Grantor or a third party grantor of a security interest.

13. Amendments; Waivers; Supplements: Etc. (2) No amendment or waiver of
any provision of this Agreement, and no consent to any departure by any Grantor herefrom, shall

in any event be effective unless the same shall be in writing and signed by the Administrative

.

Agent, and then such waiver or consent shall be effective onty in the specific instance and for the
specific purpose for which given.

(b) No failure on the part of the Administrative Agent to exercise, and no
delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or
partial exercise of any such right preclude any other or further exercise thereof or the exercise of
any other right.

(c) Upon the execution and delivery by any Person of an intellectual property
security agreement supplement, in cach case in substantially the form of Exhibit A hereto (each

-11 -
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an “Intellegtual Property Security Agreement Supplement™), (i) such Person chall be referred to
as an “Additional Grantor” and shall be and become a Grantor, and each reference in this
Agreement to “(yrantor” shall also mean and be a reference to such Additional Grantor and each
reference in any other Loan Document to a “Grantor” or a "L.oan Party” shall also mean and bs a
reference to such Additional Grantor, and (ii) the annexes attached to each Intellectual Property
Security Agrecrnent Supplement shall be incorporated into and becorne a part of and supplement
Qchedules I, IO, 1T and 1V, as appropriate, hereto and the Administrative Agent may attach such
annexes as supplements to cuch Schedules, and gach reference to such Schedules shall mean and
be a reference to such Schedules, as $0 supplemented.

14. Addresses for Notices. All notices and other communications provided
for hereunder shall be in writing (including telegraphic, telecopy or telex communication) and
mailed, telegraphed, telecopied, telexed or delivered, if to any Grantor, addressed to it at the
address set forth below its name on the signature pages hereof; if to any Additional Grantor,
addressed to it at the address set forth below its name on the signature page to the Intellectual
Property Security Agresment Supplement executed and deliversd by such Additional Grantor; if
to the Administrative Agent, addressed to it at its address set forth in Section 11.2 of the Credit
Agreement; or, as 1o each other party, at such other address as shall be designated by such party
in a written notice to the Grantors and the Administrative Agent. All such notices and
comrnunications shall, when mailed by certified mail, return receipt requested, telegraphed,
telecopied or telexed, be effective three (3) days after mailing, upon delivery to the telegraph
company, upon transmission by telecopier or upon confipnation by telex answerback,
raspectively, addressed as aforesaid. Any party hereto may change the Person, address or
telecopier pumber 1o whom or which notices are to be given hereunder, by notice duly given
nereunder; provided, however, that any such notice shal} be desmed to have been given
hereunder only when actually -eceived by the party to which it is addressed.

15. Continuing Secunty Tnterest. Assigniments. This Agreement shall create a
continuing security interest in the Intellectual Property Collateral and shall (2) Temain in full
force and effect until the latest of (i) the indefeasible payment in full in cash of all of the Secured
Obligations, (ii) the gxpiration, termination or cancellation of all of the Letters of Credit and (iii)
the date of termination in whole of all Commitments under the Credit Agreement, (b) be binding
upon each (Grantor, its successors and assigns and (c) inure, together with the rights and remedies
of the Administrative Agent hereunder, to the benefit of the Lender Parties and their respective
successors, transferees and assigns. Without limiting the generality of the foregoing clause (c),
any Lender may assign or otherwise transfer all or any portion of its rights and obligations under
the Credit Agreement (including, without limitation, all or any portion of its Commitment, the
Advances owing to it and the Note or Notes held by it) to any other Person, and such other
Person shall thereupon bacome vested with all the benefits in respect thereof granted to such
Lender herein or otherwise, in each case as provided in Section 11.7 of the Credit Agreement.

16. Release and Termingtion. (28) Upon any sale, lease, transfer or other
disposition of any item of Intellectual Property Collateral in accordance with the terms of the
Loan Docurments, the Administrative Agent will, at the Grantors’ expense, execute and deliver to
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such Grantor such documents as such Grantor shall reasonably request to evidence the release of
such item of Intellectual Property Collateral from the security nterest granted hereby; provided,
however, that (i) at the time of such request and such release, no Default shall have occurred and
be continning, (ii) such Grantor shall have delivered to the Administrative Agent, at least thirty
(30) Busingss Days prior to the date of the proposed release, a written request for release
describing the item of Intellectual Property Collateral and the terms of the sale, lease, transfer or
other disposition in reasonable detail, including the price thereof and any expenses in connection
therewith, together with a form of release for execution by the Administrative Agent and a
certification by such Grantor to the effect that the transaction is in comphance with the Loan
Documents and as to such other matters as the Administrative Agent may request and (iii) the
proceeds of any such sale, lease, transfer or other disposition required to ‘be applied in
accordance with Section 2.6 of the Credit Agreement shall be paid to, or in accordance with the
instructions of, the Administrative Agent at the closing and (v) the Administrative Agent shall
have approved such sale, lease, trapsfer or other disposition in writing.

(b) Upon the latest of (i) the indefeasible payment in full in cash of the
Secured Obligations, (if) the expiration, termination or cancellation of all of the Letters of Credit
and (iii) the date of termination in whole of all Commitments under the Credit Agreement, the
pledge and gecurity interest granted by each of the Grantors hereby shall terminate and all rights
to the Intellectual Property Collateral shall revert to the appropriate Grantor. Upon any such
termination, the Administrative Agent will, upon receipt of a written request and at the Grantors’
expense, execute and deliver to the appropnate Grantor such documents as such Grantor shall
reasonably request to evidence such termination.

17. Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by the different parties hereto in separate counterparts, each of which
when so executed shall be deemed to be an original and ail of which taken together shall
constitute one and the same agreement. Delivery of an executed counterpart of a signature page
to this Agreement by telecopier shall be as effective as delivery of a manually executed
counterpart of this Agreement.

18. Goveming Law; Terms.  This Agreement shall be governed by and
construed in accordance with the laws of the State of New York (without giving effect to its
conflicts of law principles), except to the extent that the validity or perfection of the security
interest hereunder, or remedies hereunder, in respect of the Intellectual Property Collateral are
governed by the laws of a jurisdiction other than the State of New York. Unless otherwise
defined herein or in the Credit Agreement, terms nsed in Article 9 of the N.Y. Uniform
Commercial Code are used herein as therein defined.

19. Amendment and Restatement. This Agreement amends and restates in its
entirety the Intellectual Property Security Agreement, dated February 12, 1999, as amended and
restated by the Amended and Restated Intellectual Property Security Agreement, dated April 3,
2000 (the "Existing Intellectual Property Security Agreement”), by and among certain of the
Grantors and the Administrative Agent, which continues in effect as amended and restated

-13 -
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Secured Obligations.

(SIGNATURE PAGE FOLLOWS]
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N WITNESS WHEREOF, each Grantor has caused this Agreement to be duly .
executed and delivered by its officer, thereunto duly authorized, as of the date first above written.

ADVANCE WATCH COMPANY, LTD.

T e

Title: TREASVIRSE

Address: 25800 Sherwood Drive
Warren, Michigan 48091

FADA INDUSTRIES, INC.

o T /A //C/

Title: 728 1 Ders T

Address: 25800 Sherwood Drive
Warren, Michigan 48091

FIRSTRUE LIMITED ‘ '

o AV

Title: Plesen ol

Address: 25800 Sherwood Drive
Warren, Michigan 48091

GENEVA WATCH COMPANY, INC.

N/

Title: Feos i 2t T

Address: 25800 Sherwood Drive
Warren, Michigan 48091

TRADEMARK
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MNUTREND MANUFACTURING, INC
By: ¢ M l-/L"
Title:
Address: 10835 SV 15th Avenue
Building E1
Delray Beach, Florida
SIJNBIJRST PRODUCTS, INC.
N Sy 4 %—’
Title: CwrEE T B Vi cer  PID & rem@SE
Address: 252800 Sherwood Drive
Warren, Michigan 48091
VENICE WATCH COMPANY LLC .
By: —"7’: M fﬂ
Title: St i T2 Y 28 wpusmcer Clrtirmee Comomsy, 0.,
T Sowies BT Ear S
Address:

25800 Sherwood Drive
Warren, Michigan 480921

ADVANCE GROUP, LL.C

o 17 AN LT

Title:

FIRE/TS 2 & R

Address: 230 Rowes Wharf, Suite 300

Boston, Massachusetts 02110
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REEL: 002473 FRAME: 0935



14/02 11:00 FAX 617 856 8201 BERBI BOSTON

Aozs

ACCEPTED:

FLEET NATIONAL BANK, AS ADMINISTRATIVE AGENT

By%f;?

Titler Az ©OR2ES 1 Do “‘\
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sTATE OF Moussachusetls )

) s8¢

COUNTY OF 2y ,%0\ ke )

On the 2% day of July in the year 2000, before me, the undersigned, a Notary Public in and for
said state, personally appeared 7. _8Ro& Prgest personally known to me or
proved to me on the basis of satisfactory evidence to be the person whose name 13 subsr:.l_-xbed to
the within instrument and acknowledged to me that he executed the same in his capacity, and

that by his signature on the instrument, the entities upon behalf of which he acted, executed the
instrument.

Wotary Public

TRADEMARK
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EXHIBIT A TO THE AMENDED AND RESTATED INTELLECTUAL PROPERTY
SECURITY AGREEMENT

FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

July __ , 2000

Fleet National Bank, as Administrative Agent
under the Amended and Restated Credit Agreement
referred to below

100 Federal Street

Boston, Massachusetts 02110

Attention: Corporate Banking Group

Amended and Restated Intellectual Property Securnity Agreement,
dated as of June __, 2000,

made by [NAME OF BORROWER],
and the other Grantors to

Flect National Bank. as Administrative Aggnt

Ladics and Gentlemen:

Reference is made io the above-captioned Amended and Restated Intellectual
Property Security Agreement (such Amended and Restated Intellectual Property Security
Agreement, as in effect on the date hereof and as it may hereafter be amended, supplemented,
restated or otherwise modified from time to time, being the “Intellectual Property Security
Aereement”) made by [Name of Grantor] and the other Grantors io Fleet National Bank, as
Administrative Agent. The terms defined in the Intellectual Property Security Agreement (or in

the Credit Agreement referred to therein) and not otherwise defined herein are used herein as
therein defined.

The undersigned hereby agrees, as of the date first above written, to become a
Grantor under the Intellectual Property Security Agreement as if it were an ori ginal party thereto
and agrees that each reference in the Tutcllectual Property Securily Agrevinient 1o “Grantor” shall
also mean and be a reference to the undersigned.

The undersigned hereby pledges to the Administrative Agent, for the ratable
benefit of the Secured Parties, and hereby grants to the Administrative Agent, for the ratable
benefit of the Sccured Parties, as secunty for the Secured Obligations a lien on and security
interest in, all of the right, title and interest of the undersigned, whether now owned or hereafier
acquired, in and to Intellectnal Property Collateral owned by the undersigned, including, but not

220439.2
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limited to, the property listed on Amnex I, I1, IO and IV hereto. Schedules I, I, IIT and TV to the
Intellectual Property Secunty Agreement are hereby supplemented by Annexes L, II, I and v
hereto, respectively. The undersigned hereby certifies on behalf of such Grantor that such
Annexes have been prepared by the undersigned in substantially the form of Schedules I, TE, TiI

and TV to the Intellectual Property Security Agreement and are true, accurate and complete in all
material respects as of the date hereof.

The undersigned on behalf of such Grantor hereby makes each representation and
warranty set forth in Section 4 of the Tntellectual Property Security Agrecment (as supplemented
by the attached Annexes) to the same extent as each other Grantor and hereby agrees to be bound

ag a Grantor by all of the terms and provisions of the Intellectual Property Security Agreement to
the same extent as each other Grantor.

This Intellectual Property Security Agreement Supplement shall be govemned by
and construed in accordance with the laws of the State of New York.

Very truly yours,

[NAME OF ADDITIONAL INTELLECTUAL
PROPERTY GRANTOR]

By: .
Name:

Title: '
Address:

TRADEMARK
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Schedule T

Patents and Patent Applications

advance Watch Company:

Uus Issued Patents

Serial Number| Issue Number
Title Filing Date Issue Date Last Listed Owner
"article Display 08/535,618 5,579,908 Advance Watch Company,
Container" Utility 09/28/95 12/03/9%6 Litd. :
"Wrist Watch® Design D-052,481 D378,356 Advance Watch Company,
.0a/0L/56 03/11/97 Litd. ‘
nTable Alarm Clogck" D-036,487 365,766 Advance Watch Company,
Design 03/21/98 g1/02/96 Ine.
"Digital Alarm Clock" { D-026,875 D363,228 Advance Watch Company
Design 08/08/94 l10/17/95
"Table Alarm Clock” D-027,269 D3s2,302 Addvance Watch Co.,
Design o/17/94 09/19/95 Inc.
"Writing Instrument” D-016,883 D359, 983 Advance Watch Company
Design 12/29/93 07/04/95
nwriting Instrument® {|D-16,882 D359, 982 Advance Watch Company
Design 12/29/93 07/04/95
"Writing Instrument” D-16,879 D355,441 Advance Watch Company
Design 12/29/93 02/14/95
"Sports Watch" Design | 7-822,556 D351,343 Advance Watch Co.,
01/15/92 10/11/94 inc,
ngports Watch Casing" 7-822,552 D350 ,487 Advance Watch Co.,
Design 01/15/92 09/13/94 Inc.
"Writing Instrument" D-28/045868 385219 Advance Watch Company
11/01/95 07/07/98
"Writing Instrument® D-29/045884 395517 Advance Watch Compary
11/01/%95 07/07/98 '
"Writing Instrument” D-29/045887 395518 Advance Watch Company
11/01/95 07/07/98
tProgrammable Timing 03-376004 Pending ADWC
Device With Time OQut 01/20/95
Feature"
trable Alarm Clock® D-29-014827 Pending ADWC
10/29/93
3147775
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BACKPACK FOR A D40,573 10/26/93

FIRST-AID KIT

SHARK WAVE WATCH D343,584 01/25/94 01/25/2008
SECURING BAND 5,425,007 06/13/95 06/13/2009
MECHANISM (KILLER

LEASH) .
PREDATOR WATCH D392, 903 03/31/98 03/31/2112
LADIES’ PREDATOR D410,583 06/08/99 06/08/2013
WATCH

WATCH BAND (750) D409, 940 05/18/99 05/18/2013
(PU BAND)

WATCH BAND (795) D409, 941 05/18/99 05/18/20L3

| s i A e | e oy

Areiicat o

N R : : e'!t::vﬁ:{%a.h‘f;-“'ﬁ- =] Tty ok g S
SHARK LITE (788) 9/093,830 ,
WATCH

TIGER SHARK WATCH 29/093 , 831

CASE

Tnfringements

1. The Company recelived information that Body Glove was
advertising a copy of the Company’s "Tiger Shark" watch in
violation of certain design patents held by the Company.
pursuant to a letter dated January 24, 2000, Body Glove has
agreed not to import or distribute its copy of this product.

2. OEM Time Industries LTD. (rOEM"), supplier to Body Glove of
the copy of Sunburst’s vTiger Shark" watch, is also
infringing by its manufacture and distribution of such
watch. The Company has demanded, amorng other things, that
OEM cease manufacture and distribution of this product. As
of the date hereof, OEM has not agreed to cease the
manufacture or distribution of thig product and, in a2 letter
dated Januvary 21, 2000, has asserted that the Company is
infringing on OEM’s watch case design for the "Body Glove -
Tide Indicator" watch.

114775

TRADEMARK
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At the present time,
patants. Applications ar

BREI BOSTON o3l

Pada Industries, et al. have no issued
e pending, however, as follows.

ownership of the jnventions and applications are in the name of

Fada Industries.

09/219,281 -
09/235,005 -

31477175

Display Device ' :
Watgh iith Gold Score Keeping Means

TRADEMARK
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Schedule II
Trademark Registrations and Applications
schedule of Trademarks - Advance Watch
A. Registered
— e - RS s ]
Registration
Number ‘
Serial Number| Registration
MARK Filing Date Date ‘Last Listed Ownexr
ATR-SHOCK 75-252,994 2,271,088 advance Watch Co., Ltd.
) 09/08/97 0B/17/99
TOUCH-SCREEN 75-316,605 2,284,174 Advance Watch Co., Ltd.
06/30/97 10/5/%9
PEN PETS 75-301,064 2,241,943 Advance Watch Co., Ltd.,
oe/02/497 04/27/99 d/b/a Stylus Writing
Instrument Company
FLASHERS 75-363,430 2,179,733 Advance Watch Co., Ltd.
- 03/21/87 08/04/98 supp. Register
TOUCH TIME 75-099,667 2,272,568 Advance Watch Co., Ltd.
05/06/96 gR/24/99 Supp. Registerxr
AQUALITE 75-002,033 1,098,355 Advance Watch Co., Ltdl
10/05/95 ge/03/96
FIELD RANGER 74-735,783 2,159,260 Advance Watch Co., Ltd.
09/29/95 05/19/98
SDEEDY SET 74-518,904 1,945,028 Advance Watch Co., Ltd.
gs/02/924 01/02/96
T.A NUIT 74-499,428 1,929,196 Advance Watch Co., Ltd.
03/14/94 10/24/95
I'TD 74-495,213 1,913,219 Advance Wateh Co., Ltd.
pn2/28/94 0g/22/95 '
VL BENE 74-495,056 1,854,047 Advance Watch Co., Ltd.
n2/28/94 05/16/95
ULTIMATE 74-489,548 2,018,602 Advance Watch Co., Ltd.
pz/14/94 11/26/96
IDENTITY 74-315,261 1,819,232 Advance Watch Co., Ltd.
08/21/92 pa/o1l/94
HEALTH TECH 73-821,814 1,595,059 rdvance Watch Co., Ltd..
ng/28/89 05/08/90
3147775
TRADEMARK
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advance Watch Co., Ltd.
NTS 73-808,120 1,578,923
MAGTC MOME 05/21/%9 n1/23/90
OLPHIN 73-759,378 1,554,622 Advance Watch Co., Ltd.
P 10/24/88 09/05/89
n Co., Ltd.
73-759,275 1,542,448 ndvance Watc .
RQUATECH 10/24/88 oB/08/8%
Advance Watch Co., Ltd.
-BY-MATL 73-753,419 1,551,415
VALUE -BY- 1A 09/22/é8 oR/08/89
3LaTITS
TRADEMARK
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MARK Seria) Number| Filing Date Last Listed OQuwney Status
VANTI 73-634,245 1,453,155 Advance Watch Co., Ltd.

. i12/08/88 og8/18/87

Misc. Design 73-605,774 1,547,279 aAdvance Watch Co., Ltd.
(rectangular 06/23/86 7/11/89

rainbow desgign

congisting of five

horizontal bands
of different

colors) —
Y,
73-079,824 1,070,973 Advance Wgtc ompa
RDVANGE 03/11/76 og/o09/77 ILed.
3147775
TRADEMARK
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achedule of Trademarks - Advance Watch

B. Pending

- Serial Bl Last Listed
MARK Number Filing Date | _Owner Status
S'I‘ERL;I;I;-— 75-449,770 | 03/13/98 Advance Watch Co., Ltd.
FILASHWRITE 75-449,769 03/13/98 advance Watch Co., Ltd.
D 75-352,881 | 09/08/97 Advance Watch Co., Ltd.*
IDENTITY 75-352,880 | 05/08/97 Advance Watch Co., Ltd.
ADVANCE 75-305,477 }06/09/97 advance Watch Co., Ltd.
JgaM TIME 75-183,469 |10/18/9%4 advance Watch Co., Ltd.
3147775
TRADEMARK
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Argentina FreeStyl
Australia FresStyle Registration |09/12/85 neg/iz/o08 14,18 D433074
' 14
Australia Sharlk
Australia Shark Fin Registration |10/03/96 05/20/04 |14 630328
Des. ]
Bustralia FreeStyle Registration |04/21/98 |03/31/08 |14;18
Benelux FreeStyle Registration 05/21/07 | 14,18,25
i 2pplication =
Brazil FreeStyle PP  atches)
Brazil Shark Application 14
Canada FreeStyle Registration |01/21/98 101/21/13 |14 B10042
Canada Freaftyle Registration |04/22/83 04/22/98 18
Canada Shark Registration | 06/30/95 |06/30/10 |14 444553
Chile FreeSryle
China FreeStyle Application 18
China Shark hpplication 14 ,
Cozta Rica FreeStyle 3
European Shark Registration |09/22/98 |05/03/06 |14
Comm.
European Night Vision Application 14
Comm.
France FreeStyle Registration os/z0/87 05/20/97 14,25 1409671
France FreeStyle Registration |09/29/82 09/28/02 |18 1217342
Germany FreeStyle Application 14,18
* - ] d
Greesce FreeStyle Application 14,18
Indonesia FreeBtyle | Registration | 08/04/97 na/15/06 14 377886
Indonesia Shark Application 14 |
Italy FreeStyle Registration |06/04/87 |06/04/07 |14,18,25 | 499591
:atration |07/13/%8 |07/13/08 |23 1344558
Japan FreeStyle Registr 3
i i p4/28/98 |04/28/03 |23
Japan Shark Registration /28/ 23 ee
Malaysia Free3tyle Application 14,18
1477795
TRADEMARK
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Malay51a Shark Application 14
Mexico FrealZtyle Application 14
Mexico Shark Registration pi/07/97 |1io0/02/02 |14
Panama FreeStyle Registration 0g/18/90 {10/10/99 |25
Peru FreeStyle Registration |08/17/97 09/17/07 |18
Peru Shark Regigtration 09/26/97 |09/26/07 |14
Philippines FreeStyle Registration |08/19/92 0g/i9/12 |25 53339
Philippines FreaStyle 14,318
Fhilippines Shark Application 14
E‘erto Rice FreaStyle id
Singapeore Freestyle Application 14
gingapore FreeStyle Registration Renewal 10/28/04 |18
Singapore Shark Application 14
South Africa |EreeStyle Applicaticn 14,18
gouth Africa |Shark Application 14
J.8.Ah.. Adrenaline Allowed . 14 75413206
U.S.A. packcountry |Registration 08/10/99 |o8/10/08 |14 2269788
U.S.A. Billet Application 14 75290660
U.8.2. coordinator | Registration 04/07/87 04/07/07 14 1435453
U.5.A. Evolution Registration 07/08/96 07/09/06 |14 Abandoned
U.5.A. FrealStyle Application 9 7581391
UU.5.A. Freestyle Registration 02/12/85 |o02/12/05 (14 13192893
U.S.A. FreeStyle Registration |02/06/90 vz/08/00 |18 1581520
i7.58.5. Freestyle Registration og/25/98 | 08/25/08 |25 104154
(Ch only)
U.S.A. FreeStyle Registration 11/19/91 |11/18/01 ég,zo,zl, 1664970
U.5.A. FreeStyle Registration p7/13/9%0 | 07/31/00 |18 160826
U.S.A. Fresftyle Registration |08/13/91 0g/13/01 |14 1653613
USA
U.8.A FreeStyle Registration |[08/13/91 ag/13/01 (18 16532666
usa
U.5.A. Hiatus Registration oe/16/92 | 06/15/02 |25 1695385 |
3147775
TRADEMARK
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U.S.A. Makao Registration 0&6/18/9% | 06/18/089 14 2250895
U.8.A. NightVision Application 14 753351132
.5.A. Predator Application 4 74658212
U.S.A. Rage Application 14,18 95356717
U.S5.A. Shark Registration pa/09/91 |o4/08/01 |14 1640415
U.S5.A. shark Atak Registration pa/3ifes | 03/31/08 |14 2147857
U.S.A. hark Tide |Allowed 14 1640415
U.5.A, Soul Application 14,18 753568718
U7.5.A. Threshex Registration |02/08/99 02/09/09 |14 2222382
Venezuela FreeStyle
ES.A. shark Fin Registration 12/07/93 12/07/03 |14 1809077

Deas.

The Company also Uuses the domain name "freestyleusa,.com” .

gtatus and Comments recarding the Foregqoing Table:

Trademark for USA.

1.

npdrenaline”

filed on January 18,

isgue.

nriger Shark"”

Trademark for USA.

2000 and this tradem

the Credit Agreement.

ngoul" Trademark for USA.

Compary .
ngele” mark,

registration of the

The tra

nSoul®

"Rage" Trademark for USA.

pending resolution of the

between the Company and Steven An

schedule 4.9 of the Credit Agreement.

nprodator” Trademark for USA.

pending Trademark Office consi
Trademark Applicatio

Office has determine

suspended pending reso
sunburst Products, Inc.

3147775

lution ©

ar has not deci
would constitute a bar to
mark.

TRADEMARK

2 statement of use was
ark should now

Thig application is suspended
deration of a pending
n for the mark "Sole.
d that there are no rey
which would bar regigtration of the "Soul’

demark examin
if it registers,

1 The Trademark
igtered marks
trademark for the
ded whether the

This application is suspended
trademark cancellation proceeding
ton Rehage referred to in

This application was
f the Twentieth Century Fox V.
opposition, which has now been

Please see Schedule 4.9 of
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setﬁled. both parties have requested that the Company be
allowed a registration of this mark.

. . . “
wNight Vision" Trademark for USA. This application wa

f Company in light
4 to be abandoned at the reguest of C
2%12§: prior registration of the mark "Vision" Sports.

wghark Tide" Trademark for USA. A second extension was
ranted in May, 1238 and a statement Q§ use was dge in
%ovember, 1999, A new actual use application is 1n the
process of being filed.

i i mber 1581520.
n astvle" trademark registration HU
AFriication for renewal of this trademark came up on
Fggruary 6, 2000 and renewal can be completed by filing an
appropriate Statement of Continued Use together with
specimens by May 6, 2000.

TRADEMARK
REEL: 002473 FRAME: 0950
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GENEVA WATCH COMPANY,

BEREI EOSTON

(a) Issued Reqistrabions:

2,010,642
1,991,917
1,964,698
1,887,895
1,867,596
1,864,248
1,271,736
2,321,084
2,321,083

LUNALITE

KIDS ROW

NORTH POLE INDUSTRIES
ATTO

OUTLAND

AFFINITY

FUTURA ‘

CHAMP ELYSEES

BRIGADE

75/657,253
75/657,200
75/605, 753
75/474,714
75/474,710
75/474,709
75/816,234
75/816,233
75/862,618
75/862,617
75/862,616

31877V

(b) Pending Reqgistrations:

CLIP TIME
MEGA TIME
HOLE IN ONE
AT,L, PROQFE
CHAMPS ELYSEES
BAY TREE
LUNA TIKS
TIME QUT
H.Q.

CORF .
EPIOLOGUE

INC. :

Issued Registrations:

346,198

1,854,589
1,881,099
2,093,869

MATHEY-TISS0T
MATHEY-TISS0T
MATHEY-TISZ0T
LUGER SWISS

TRADEMARK
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Schedule IXIT
Copyright Registrations and Applications
US Copyright Registrations - Advance Watch
— Registrat Somn _Regis tration
TITLE Number | Date ‘ Ilast Listed Owner
nHriting instrument | VAS77628 11/18/83 Advance Watch Company,
with smooth marbled Lid.
barrel™ |
nproduct display VAZ2B7428 11/13/87 Advance Watch Cowmpany,
card" Litd.

Licanse Agreements

1. Iicense to San Jose Sharks hockey c¢lub for use of "Shark"
trademark on certain products pursuant to the Lerms of a
Settlement Agreement dated as of October 30, 1995 by and
among the Company, the San Jose Sharks, NHI. Enterprises,
Ine. and NHL Enterprises Canada Inc.

2. Agreement dated October 15, 1996 between the Company and
street Wise Designs, Inc. regarding use of "shark" trademark
in connection with animated TV series and merchandising of !
characters called "Street Sharks".

3. Agreement dated as of February 1, 19%% by and among the
Corpany, News America Incorporated d/b/a Fox Group, and
Twentieth Century Fox Film Corporation regarding the right
to register without objection the "Predator® trademark for
watches and to use the trademark on other products in
promotion of "Predatoxr! watches.

3147773

TRADEMARK
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Schedule IV

Licenses

None

3147735

TRADEMARK
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Continuation of Schedule I

Patents and Patent Applications

Title Reg. No. Serial. No. | Last Listed Owner
Writing Instrument with D 433446 Advance Watch Co., LTD
bulbous grip

| Writing Instrament with D 433447 Advance Watch Co., LTD
perforated grip
Writing Instrument with D 436375 Advance Watch Co., LTD
bulbous grip
Writing instrument with D 436622 Advance Watch Co., LTD
flashlight
Perforated grip for a D 438903 Advance Watch Co., LTD
writing instrument
Bulbous grip for a writing | D 439277 Advance Watch Co., LTD
instrument
Writing Instrument with D 433448 Advance Watch Co., LTD
bulbous grip
Writing Instrument with D 436126 Advance Watch Co., LTD
knife
Game Card Writing D 450764 29/136174 | Advance Watch Co. LTD
Instrument
Writing Instrument D 450765 29/136175 | Advance Watch Co. LTD
Writing Instrument with D 451138 29/136176 | Advance Watch Co. LTD
Illumination Recess
Writing Instrurnent with D 449857 29/136035 | Advance Watch Co. L'1D
Attachment
Writing Instrument with D 450766 29/139665 Advance Watch Co. LTD
(Game
Writing Instrument with D 447178 29/127890 | Advance Watch Co. LTD
Bulbous Grip

TRADEMARK
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Title Reg. No. Serial. No. | Last Listed Owner
Writing Instrument with D 450086 29/136179 | Advance Watch Co. LTD
Blade
Writing Instrument 29/147605 | Advance Watch Co. LTD
Central Radio Device and 09/817716 Advance Watch Co., LTD
Associated Appliance
Digplay Apparatus 6131745 09/219281 Fada Industries, Inc.
Storage and Display Box D 339061 858771 Fada Industries, Inc.
for Watch
Watch With Golf Score 09/235005 Fada Industries, Inc.
Keeping Means
Watch Display Stand 29/149538 | Fada Industries,Inc.
Waist Pouch D 334471 578846 Sunburst Products, Inc.
Watch Case D 443527 29/127487 | Sunburst Products, Inc.
Watch Strap D 443221 29/127486 Sunburst Products, Inc.
Backpack for a first-aid kit | D 340573 615002 Sunburst Products, Inc.
Watch D 343584 578844 Sunburst Products, Inc.
Securing band mechanism | 5425007 US1994000 | Sunburst Products, Inc.

201675
Utility Rack for Vehicle 5137195 Ski Tote USA
Watch D 392903 69762 Sunburst Products, Inc.
Waitch D 410583 04088 Sunburst Products, Inc.
‘Watch band D 409940 94087 Sunburst Products, Tne.
Waitch band D 409941 94039 Sunburst Products, Inc.
Watch D 417627 93830 Sunburst Products, Inc.
#1111058 Wi - haueisdm - nt@@q01Ldos - 16467/53

22

TRADEMARK
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Continuation of Schedule II
Trademark Registrations and Applications

A. Registrations

Mark Reg. no. Serial no. Status Secured Last Listed
Interast/ Owner
Secured
Farty

A (Stylized Letters) 1472171 73-605633 dead no Advance
Watch Co.,
LTD,

Air Writer 2483277 75-7295562 live no Advance
Waitch Co.,
LTD.

Cut Write 2472303 75-818443 live no Advance
Watch Co.,
LTD,.

Elgin 2427506 75-689615 live no Advance
Watch Co.,
LTD.
Health Tech 1578924 73-808121 dead no Advance
Watch Co.,
LTD.

PC (Stylized Letters) | 1749873 74176917 live no Advance
Watch Co.,
LTD.

PC (Stylized Letters) | 1314337 73-432245 live no Advance
Watch Co.,
LTD.
Pierre Gardin 1786513 74176916 live rna Advance
Watch Co.,
LTD.
Pierre Cardin 1316205 73-432082 live no Advance
Watch Co,,
LTD.
Pierre Cardin 1316906 73432244 live no Advance
(Stylized Letters) Watch Co.,
LTD.
Sonar 1071383 73-079841 dead no Advance
Watch Co.,
LTD.
Stylus 2513803 75-689616 live no Advance
Watch Co.,
LTD.
Ultratech 2422222 TH-T38286 live na Advance
Watch Co.,
LTD.
Victoria Rhein 2402695 T5-600057 live no Advance
Watch Co.,
LTD.
Z-Screen 2522114 76-114760 live no Advance

TRADEMARK
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Mark Regq. no. Serial no. Status Secured Last Listed
Interest/ Owner
Secured
Party
Watch Co.,
LTD.
Bay Tree 2485198 76-1256821 live no Fada
Industries,
Inc.
Luger Swiss 2093869 75-133903 live Mathey- Genva Watch
Tissot S.A. Company,
{Fanama) Inc.
Mathey-Tissot 346198 71-387044 live Mathey- Genva Watch
Tissot S.A. Company,
(Panama) Inc.
Mathey-Tissot 1854589 74-371184 live Mathey- Genva Waich
Tissot S.A. Company,
(Panama) Inc.
Mathey-Tissot 1881099 74-801230 dead Mathey- Genva Watch
Tissot 3.A. Company,
{Panama) Ine.
Clovis Ruffin 1172363 73-203543 lives no Sunburst
Products &
SKi Tote
Dream Weaver 1233584 73-298666 live no Sunburst
Products [hc.
Evolution 1985239 74-637470 live no Sunburst
Producis Inc.
Free Style 1456258 73-621407 dead no Sunburst
Products Inc.
Free Style 1489112 73-660273 dead no Sunburst
Products Ine.
Freestyls 1497493 73-6640566 dead no Sunburst
Products Inc.
Ski Tote 1324799 73-483524 live no Ski Tole
USA,.LLC
White Light 1233583 73-298655 live no Sunburst
Products Inc.

B. Pending Applications

Mark Serial no. Status Secured " | Last Listed
Interest/ Owner
Secured
Party
Advance 75616738 dead no Advance
Watch Co.,
LTD.
Acquabrite 74-535184 dead no Advance
Watch Co.,
LTD.
Avarta 76-2096612 live no Advance
2.
TRADEMARK
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Mark Serial no. Status Secured Last Listed
Interest/ Cwner
Secured
Party

Watch Co.,
LTD.
Ballpoint 76-354686 live no Advance
Watch Co._,
LTD.
Ballpoint Pencil 76-354685 live no Advance
Watch Co.,
LTD.
Elements 75-754960 live ho Advance
Waich Co.,
LTD.
Eternity T4-063245 dead no Advance
Watch Co.,
LTD.

Glo Watch 74-392786 dead no Advance
Watch Co.,
LTD.
[rtelltime 74-529045 dead no Advance
Watch Co.,
LTD.

Joy 74-498427 dead no Advance
Watch Co.,
LTD.
Liquid Lead 76-354684 live no Advance
Waich Co.,
LTD.
Liquid Pencil 76-357401 live no Advance
Watch Co.,
LTD.
Luxor 73-75908%9 dead no Advance
Watch Co.,
LTD.

Mon Ami 75-890856 live no Advance
Watch Co.,
LTD.

N. Y. Minute 74-464650 dead no Advance
Watch Co.,
LTE

Night Reader 74-535025 dead Mo Advance
Watch Co.,
LTD.

ro Frills 73-402902 dead no Advance
Whatch Co.,
LTD.
Panache 75-894179 live no Advance
Watch Co.,
LTD.
Pissaro 76-238513 live no Advance
Watch Co.,
LTD.

TRADEMARK
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Mark

Serial no.

Status

Secured
Interest/
Secured
Party

Last Listed
Owner

Signature One

76-238512

live

no

Advance
Waich Co.,
| TD.

Spray Studio

76-374752

jive

no

Advance
Watch Co.,
LTD.

Stiletto

76-3747354

live

noa

Advance
Watch Co.,
LTD.

St. Tropez

73-833461

dead

no

Advance
Waitch Co.,
LTD.

Stylus Studio

76-374753

live

no

Advancea
Wateh Co.,
LTD.

Time 4 Kids

74-453053

dead

no

Advance
Watch Co,,
LTD.

TRION

76-239161

live

nQ

Advance
Watch Co.,
LTD.

TS Editions

76-306948

lives

no

Advance
Watch Co.,
LTD.

TS Sport

76-306533

live

no

Advance
Waitch Co.,
LTD.

Vogue

75-894178

dead

no

Advance
Watch Co.,
LTD.

Why Me?

76-368484

live

no

Advance
Watch Co.,
LTD.

Why Me?
(stylized)

76-358483

live

no

Advance
Waltch Co.,,
LTD.

Z-Screen

76-114770

live

no

Advance
Watch Co,,
LTD.

Action Sport

74233073

dead

no

Fada
Industries,
Ine.

Affinity

76-384678

live

no

Fada
Industries,
Ine.

Ashley Fields

76-333746

live

no

Facda
Indusiries,
Inc.

Belisimo

76-333745

live

no

Fada
industries,

TRADEMARK
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Mark

Serial no.

Status

Secured
Interest/
Secured
Party

Last Listed
Owner

Inc.

Brigade

74-H62258

dead

no

Fada
Industries,
Inc.

Brio

76-381515

live

no

Fada
Industries,
Inc.

Definitions

74-269904

dead

no

Fada
Industries,
Inc.

Desiree

76-381594

live

no

Fada
Industries,
Inc.

Diamante

74173123

dead

no

Fada
Industries,
Inc.

Durango

T4-420223

dead

no

Fada
[ndustries,
Inc.

Durango

76-364454

live

ne

Fada
Industrigs,
Inc.

Emotions

74-130081

dead

no

Fada
Industries,
InG.

Fiirt

75 914444

[ live

no

Fada
Industries,
Inc.

Faolio

74-342031

dead

no

Fadsa
Industries,
Inc.

Foxy

76-196056

live

no

Fada
Industries,
Inc.

Futura

73-418557

dead

no

Fada
Industries,
Inc.

Giggles

74-280738

dead

na

Fada
Industries,
InG.

Godiva

74-345003

daad

no

Fada
industries,
Ing.

Hollywood Hills

74-345001

dead

noa

Fada
Indusiries,
Ine.

Inc.

74-523042

dead

no

Fada
Industries,
Ine.

Inferno

76-378569

live

no

Fada

TRADEMARK
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11:07 FAX 617 856 85201

BRBI BOSTON

Mark

Serial no.

Status

Secured
Interest/
Secured
Party

Last Listed
owner

Industries,
Inc.

Infinity

73-814760

dead

no

Fada
Industries,
Inc.

Jigsaw

74-564302

dead

no

Fada
Industries,
Inc.

L ady Godiva

74-345002

dead

no

Fada
Industries,
Inc.

Liz Jones

76-381513

live

no

Fada
Industries,
Inc.

Luna-Glow

74-548013

dead

na

Fada

‘Industries,

Ing.

Luna-Tick

74-548014

dead

no

Fada
Incdusiries,
Inc.

Lufece

76-319308

live

no

Fada
Industries,
Ine.

Maverick

74-494913

dead

no

Fada
Industries,
Inc.

Neon

74-556227

dead

noa

Fada
Industries,
Ine.

Nerve

76-378570

live

na

Fada
Industries, -
Inc.

MNew York Tirme

74-300671

live

no

Fada
Industries,
Inc.

| New York Times

74-300672

dead

no

Fada
Indusiries,
Ing.

Night Writer

73-529421

dead

no

Fada
[ndustries,
inc.

O 2 Cool

76-008263

live

no

Fada

Indusiries,
inc.

Oodles

74-354395

dead

no

Fada
Industries,
Inc.

Panache

73-726248

dead

na

Fada
Industries,
Inc.

TRADEMARK
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11:07 FAX 617 856 8201

BRBI BOSTON

Mark

Serial no.

Status

Secured
Interest/

Last Listed

Owner

dos1

Secured
Party

74-345004 Fada
Industries,
Inc.

Fada
Industries,
Inc.

Fada
Industries,
Inc.

Fada
Industries,
Inc.

Fada
Industries,
Ing.

Fada
Industries,
Inc.

Fada
Industries,
Inc.

Fada
Industries,
InG.

Fada
[ndustries,
Ine.

Fada
Industries,
Inc.

Fada
Industries,
Inc.

Fada
Industrias,
Inc.

Fada
Industries,
Inc.

Fada
Industries,
Ine.

Fada
Industrias,
Inc.

Fada
Industrias,
Ing.
Sunburst
Products Inc.

Patina dead no

Pixies 75-914443 live no

Pop Out Time Watch | 74-167317 dead no

Pro Glo 74-650616 dead no

Savoir 73-769310 dead no

Shrunken Heads 74-130259 dead no

Snap on Charms 74-1567315 dead ho

Studio 2000 73-814761 dead no

Swiss Classics 75-144783 dead no

Swiss Tradition 75-165522 dead no

Time Out 74-208129 dead no

Time Square 74-336834 dead no

U.S.A. Collection 75-072346 dead no

Vintage Creations 79-214119 dead (3]e)

Whisper Timewear 76-381514 live no

Wrist Works 74-354394 dead no

Freestyle 75-294637 live no

TRADEMARK
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724-02 11:07 FAX 617 856 5201 BRBI BOSTON dos52

Mark Serial no. Status Secured Last Listed
Interest/ Owner
Secured
Party
FreeStyle 76-216261 live no Sunburst
Products Ing.
NightVisicn 74-543434 dead no Sunburst
Products Inc.
none {Design Only) 74-300843 live no Sunburst
Products Inc.
Shark 75-5106207 dead no Sunburst
Products Inc.
Shark Tide 75-335059 live o Sunburst
Products Inc.
Tabu 76-216646 live no Free Style
UsA
{Sunburst
Products,
Inc.)
Tiger Shark 75-335058 live no Sunburst
Products Inc.

#1117067 A1 - quinnjp - nigot0H ! doc - 16467/53
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Continuation of Schedule III

Copyright Registrations and Applications

Title Assignee/Owner Reg. No.

Advance Quartz Alarm Advance Watch Co., LTD | VA306562

2 A1 - hauelsdm - nt@%01L.doc - 16467/53
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05,2402

11:08 FAX 617 856 8201 BREI BOSTON @054
Continnation of Schedule IV
Licenses
Contract
Licensor Name | Mark Date Exp Date | Licensee Prodnct
Timex Watch Timex 1/1/99 12/31/02 | Advance Watch Watches
Indiglo Co..LTD
Expedition
Marathon
Tnaihlon
Lunette Design
Lunette with Rectangles
Design
E Logo
Triathlon Tradedress
Expedition Tradedress
Timex Pen 12/31/99 12/31/01 Advance Waich. Pens
Co., LTD d/b/a
Stylus
Coleman 6/15/99 12/31/02 Advance Watch Pens
- Co., LTD d/b/a
Stylus
Ohio Art Etch a Sketch 9/13/00 12/31/02 Advance Watch Pens
Co., LTD d/b/a
Stylus
Timex Alarm Timex 1/1/00 12/31/03 Clock Division of Clocks
Clocks Advance Watch
Co., LTD
Timex Wall Timex 1/1/00 12/31/01 Clock Division of Clocks
Clocks Advance Watch
Co., LTD
Elgin Burwood 1/1/97 12/31/06 | Clock Division of | Clocks
Advance Watch
Co., LTD
Hasbro Tinkertoy 2/1/00 4/30/02 Advance Waich Pens
' Co., LTD d/b/a
Stylus
Hasbro Operation 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus
Flasbro Twister 2/1/00 4/30/02 Advance Waich Pens
Co., LTD d/b/a
Stylus
TRADEMARK
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05/24/02

11:08 FAX 617 856 8201

BRBI BOSTON

[do55

Contract

Licensor Name | Mark Date Exp Date | Licensee Product

Hasbro Barrel of Monkees 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro Monopoly 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro Light Bright 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro Bop It 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro Nerf 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro spirograph 2/1/00 4/30/02 Advance Waich Pens
Co., LTD d/b/a
Stylus

Hasbro Super Soaker 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro Lincoln Logs 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro Yahtzee 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylus

Hasbro Boggle 2/1/00 4/30/02 Advance Watch Pensg
Co., LTD d/b/a
Stylus

Hasbro Comnect Four 2/1/00 4/30/02 Advance Watch Pens
Co., LTD d/b/a
Stylos

Viewpoint Int’l, | Tommy Bahama 6/20/01 12/31/02 | Advance Watch

Inc Co.,LTD

Spaulding Spaulding 1/1/01 12/31/03 | Advance Watch

Sports Co., LTD

Worldwide, Inc.

Spaulding Top Flite 1/1/01 12/31/03 Advance Watch

Sports Co., LTD

Worldwide, Inc.

2 TRADEMARK
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05/24-02

11:08 FAX 617 356 3201

BRBI BOSTON @056
Contract

Licensor Name | Mark Date Exp Date | Licensee Produect

Spaulding Ben Hogan 1/1/01 12/31/03 | Advance Watch

Sports Co., LTD

Worldwide, Inc

Spaulding Etonic 1/1/01 12/31/03 | Advance Watch

Sports Co., LTD

Worldwide, Inc.

Disney X-Games 12/1/97 12/31/01 Advance Watch
(extension | Co., LTD
granted
12/31/01)

PCL SA Picrre Cardin Advance Watch
Co., LTD

Coca-Cola Ltd | Coca-Cola or Coke Fada Industries,

The Coca-Cola Inc.

Company

Kellwood Sag Harbor 4/25/97 6/30/03 Fada Industries,

Company Inc.

Sierra Club Sierra Club Fada Industries,

Ine.

Gitano Fashions | Gitano and 4-bar design Fada Industries,

Limited (VF Inec.

Jeanswear)

Gloria Gloria Vanderbilt 1/1/95 12/31/01 Fada Industries,

Vanderbilt American Royal Inc.

Trademark B.V. | Gloria Vanderbilt

Signature
Swan Design
Interlocking GV
= TRADEMARK
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05/24-02

11:08 FAX 617 858 8201 BRBI BOSTON @057
Contract ,
Licensor Name | Mark Date Exp Date | Licensee Product
Wrangler Timber Creek by 1/1/01 12/31/03 Fada Industries,
Apparel Corp. Wrangler Inc.
Wrangler W for Women
W (stylized)
Wrangler Hero
Wrangler (Block)
Kathy Ircland Kathy Ireland’s name, 9/1/95 12/31/02 | Fada Indusines,
Worldwide, likeness, image, Inc.
LLC and The autograph, and initials
Sterling/Winters
Company
K.C.P.L., Inc. Kenneth Cole 7/1/96 12/31/02 Geneva Watch
Kennesth Cole New Company, Inc.
York
Kenneth Cole Reaction
Reaction
Sasson Sasson Fada Industries,
Licensing OK Hand Design Inc.
Corporation
Army and Air Junction West Fada Industries,
Force Exchange Inc.
Service
Sesame Sesame Street Fada Industries,
Workshop Muppet Characters: Inc.
Alice
Barkley
Bert
Betty Lou
Biff
Big Bird
Cookie Monster
Elmo
Ernie
Grover
Grundgetta
Guy Smiley
Herry Monster
Honkers
4 TRADEMARK
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o558

Licensor Name

Mark

Contract
Date

Exp Date

Licensee

Product

Hoots the Owl
Little Bird
Mumford the
Magician
Matasha
Oscar the Grouch
Prairie Dawn
Roxy Marie
Sherlock Hemlock
Slimey the Wormn
Snufflenpagus
Sully
Telly Monster
The Count
Twiddlebugs
Zoe

Mudd, LLC

Mudd

6/1/00

12/31/02

Fada Industries,
Inc.

#1111064 W1 - haueisdm - nt@w01l.doc - 16467/53
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